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Pursuant to 49 U.S.C. §11303 and the Commission's
rules and regulations thereunder, as amended, I enclose
~herewith on behalf of Utility Fuels, Inc., for filing and

recordation counterparts of the following documents:

(1) (a) A Conditional Sale Agreement, dated
as of January 1, 1981, between ACF Indus-
tries, Inc. ("ACF") as Builder-Vendor and
Wells-Fargo Equipment Leasing Corporation,
as Vendee;

({b) An Agreement and Assignment, dated as
of January 1, 1981, between ACF and the
Mercantile-Safe Deposit and Trust Co., as
Agent;

(2) (a) A Lease of Railroad Equipment, dated
as of January 1, 1981, between the Vendee,
as Lessor, and Utility Fuels, Inc., as
Lessee;

(b) An Assignment of Lease and Agreement, .
dated as of January 1, 1981, between the
Venaee Lessor and the Agent.

The names and addresses of the parties to the afore-
mentioned Agreements are as follows:

Builder-Vendor -

ACF Industries, Inc.
750 Third Avenue
New York, New York 10017



The Honorable Agatha Mergenovich
January 7, 1981
Page Two

Vendee-Lessor

Wells Fargo Equipment Leasing Corporation
425 California Street
San Francisco, California 94104

Lessee

Utlllty Fuels, Inc.
611 Walker Street

- Houston, Texas 77002

. Agent-Assignee

The Mercantile-Safe Deposit and Trust Co.
Two Hopkins Plaza ,
Baltimore, Maryland 21203

Please file and record the documents referred to in
this letter and index them under the names of the Builder-
Vendor, the Vendee-Lessor, the Lessee and the Agent-Assignee.

The equipment covered by the aforementioned Agreements
consists of 55 105-ton, 4240 cu. ft. gondola type coal cars,
bearing Lessee's identification numbers 18001-18110, inclusive;
AAR mechanical designation: GTS - :

W

Enclosed is our check in the amount of $100.00 for the
required recordation fee. Please accept for recordation one
counterpart of each of the enclosed Agreements, stamp the
remaining counterparts with your recordation number and-
return them to the delivering messenger, along with your fee
receipt, addressed to the undersigned.

Thank you for your consideration in this matter.

“Very truly yours,

C. Michael Loftus;

As Adgent for.
Utlllty Fuels, Inc.

CML/pah
Enclosure
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LEASE OF RAILROAD EQUIPMENT
(A)

Dated as of January 1, 1981
Between

UTILITY FUELS, INC.,

as Lessee,
and

WELLS FARGO EQUIPMENT  LEASING CORPORATION,
as Lessor.

The rights and interests of the Lessor
under this Lease are subject to a security
interest in favor of Mercantile-Safe Deposit
and Trust Company, as Agent for certain
institutional investors. The original of
this Lease-is held by said Agent.




LEASE OF RAILROAD EQUIPMENT

TABLE OF CONTENTS*

Page
QPARTIES ® € 0 O ¢ 9 9 % OO ¢ 0 OO O O O S 0O O @ OO &0 O S S e OSSO S B OO e e L-l
PREAMBLES ® & © 0 O 8 0 & O O & O OO S O O S P e S SO SO O 6 O 0P G OO Se s s L-l
GRANTING CLAUSE .‘...............'.................. L-l
§l' NET LEASE ....'.-...Q.....'.........'......I.. L-z
§ 2. DELIVERY AND ACCEPTANCE OF UNITS .eceeveccccs L-3
§3. RENTALS ® ® 8 & & % & &6 5 0 6 8 GO O 6B T O S S S OO e PO e 0P L-3
§ 3.1. Amount and Date of Payment ...ccceess A L-3
§ 3.2. Payments on Nonbusiness Days ..c..es.e L-6
§ 3.3. Instructions To Pay Vendor
and Trustee R EEEEEEEE R I A SNy L-6
§ 3.4. Payment in Immediately
Available FundS et s s s 0ee0 s 0000000 L-6
§4. TERM OF LEASE ............'Ql.-.....'....l'Oil. L-7
§ 4.1. Beginning and Termination;
SurVival LR R R A R R S A A I I I I AR R A I I I I R ) L-7
§ 4.2, Rights and Obligations of
Lessee SUbjeCt tO CSA R EEEEEEEEEE L-7
§ 5. IDENTIFICATION MARKS L A A NI IR A B B I Y B O R N Y | L-7
§ 5.1. 1Identifying Numbers; Legend;
Changes ® 9 8 & % 5 2 6 O S ¢ T O S e OO " OO S e SO L-7
§ 5.2, Insignia Of LeSSee c.icevssccccncsccsns L-8

* This Table of Contents has been included in this docu-
ment for convenience only and does not form a part of, or
affect any construction or interpretation of this document.

L-i



11.

12,

13.

GENERAL TAX INDEMNIFICATION ® 8 ¢ ¢ & 6 40 09 Vv O 90

PAYMENT FOR CASUALTY OCCURRENCES;
INSURANCE; ECONOMIC OBSOLESCENCE .ccecooscesss

7.1. Definition of Casualty Occurrence;

PaymentsS ceceececccscsesccccsscccccsns
7.2. Requisition ..ieeeecececccccsesscsancocs
.3. Lessee Agent for Disposal ...ceceesces
.4, Payments After Expiration of Lease ..
.5. Amount of Casualty Value .....c000cs.
6. NO Release .c.eeecocssccas cecasseaces
.7. Insurance To Be Maintained ......ces.
.8. Insurance Proceeds and

Condemnation Payments .eeiecossooess
7.9. Economic Obsolescence ...ceeeees P

(7] ooy (7]

REPORTS AND INSPECTIONS ....... secccaes sevesee

- DISCLAIMER OF WARRANTIES ..ccecceesccscccccoas

LAWS AND RULES ® 8 9 9 0 0 0 O ¢ PO T S OO O OO S OSSP OSSO

§lo.l. Corﬂpliance O..oooo.‘00.....0‘....0..0.

§10.2- Reports bY Trustee ® 00 9 608 00000808 80e

MAINTENANCE ® @ @ 5 0 O 8 5 @ W OO P E OSSO OP OO O e SO B EDLE

§ 11.1. Units in Good Operating Order .......
§ 11.2. Additions and AcceSSiOnNsS :cesccosssess

INDEMNIFICATION © ® 8 0 & 9 0% 5 8 ¢80P0 LGS E N SO S G

§ 12.1. Indemnified Persons; Indemnified
MAatterS eceevesossocscccccacsocsscscocas

§ 12.2. Indemnification of Builder ...ceceess

§ 12.3. SUrVival cccececscceccsccssccncascocss

DEFAULT o..ol¢.’...'.oo-o.'c0. ooooooo ® @0 ® o8 0 0 e

§ 13.1., Events of Default; Remedies ....ccvaes
§ 13.2. Remedies Not Exclusive; Waiver ......
§ 13.3. PFailure To Exercise Right Is Not
WAlVer cceeescrssoscvovacscsoscscsosncns
§ 13.4. Notice of Event of Default ...coveees

L-ii

Page
L-8

L-12

L-12
L-14
L-14
L-15
L-15
L-15
L-15

L-17
L-17

L-20
L-21

L-22

. L=-22

L-23
L-23

L-23
L-23

L-24
L-24
L-26
L-27
L-27

L-27
L-31

L-31
L-31



§

§

»n W w

14.

15.

16.

17.

18.
19.

20.

21.
22.
23,
24.
25.

26.

RETURN OF UNITS UPON DEFAULT ...ccee. cra e

§14.1. Return Of Units S & 0 & ¢ 06 0 6 % 9 0 & S O e e * e oo
§ 14.2. Trustee Appointed Agent of Lessee ...

ASSIGNMENT, POSSESSION AND USE .ccceccncescss

§ 15.1. Assignment; Consent ...cceeccenncoccs
§ 15.2. Lessee's Rights To Use the Units,

To Permit Use Thereof by

Others and To Sublease the

Units ® 0 6 & 0 4 0 0 00T I VG OB O CO NS00 e s PO

§ 15.3. Transfers by Lessee Through Merger,
Acquisition or Consolidation .....

RENEWAL OPTIONS AND DUTY '
To FIRST OFFER ® 9 669 ° 0000000000 s 0L 00O

§ 16.1. Renewal ...cceesccceccoccsncssos esose

§ 16.2. Duty to First Offer .................

§ 16.3. Determinations .....cceeceeecccccens

RETURN OF UNITS UPON EXPIRATION OF
TERM OR TERMINATION ® & & & 6 6 5 9 ¢S S B OO P S e e 0 e

RECORDING ® 6 9.0 0 00 00 VS SO OO NS P E SO SeSses et eo
INTEREST ON OVERDUE RENTALS ...cccccvccooccscs

TRUSTEE'S RIGHT TO PERFORM :
FOR THE LESSEE o & & & 5 0 5 & P O I OO P SO S O SP S 0 s e s e

NOTICES vuveevoneeennconncasnnaoassonnsasnanns
SEVERABILITY ..veveeaccooonsoncassoonsonnsses
EFFECT AND MODIFICATION OF LEASE wueevevoeenn.
THIRD-PARTY BENEFICIARIES +uvvevocecoceasnnns
EXECUTION teveevvennccncsocnanencsoncsanasons

LAWGOVERNING LR B B I AR B A B B B B IR N AN EE IR B B AN B K IR X B B K AR 2R 2N 4

L-iii

Page
L-31

L-31

L-33
L-33

L-33

L-39
L-41

L-42

L-42
L-42
L-43
L-43

L-43

L-43

L-44



§ 27. IMMUNITIES; NO RECOURSE .ccivcesccccoacscnccosse
§ 28. AGREEMENTS FOR BENEFIT OF LESSOR'S ASSIGNS ..
TESTIMONIUM ...............,...............;........
SIGNATURES +ee'osvccoccacsscscoceosssssasccacssssnsncs
" ACKNOWLEDGMENTS +eevveecasoanencsescccncasesnaanens
APPENDIX A - Units Leased ..cceeeerrcssccncnomecsans
APPENDIX B - Schedule of Casualty Values ...¢.eceas .o

APPENDIX C - Schedule of Termination Values ...cee..

L-iv

Page

L-44 .

L-44
L-44
L-45
L-46
L-48
L-49

L-50

DU VU




LEASE OF RAILROAD EQUIPMENT dated as
of January 1, 1981, between UTILITY FUELS,
INC., a Texas corporation (the "Lessee"),
and WELLS FARGO EQUIPMENT LEASING CORPORATION
(the "Lessor").

WHEREAS pursuant to a Participation Agreement
dated as of the date hereof (the "Participation Agreement”)
among the Lessee, HOUSTON INDUSTRIES INCORPORATED, a Texas
corporation (the "Guarantor"), the Lessor and MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, not in its individual
capacity but solely as Agent (said bank so acting, being
hereinafter called the "Vendor"), the Lessor is entering
into a Conditional Sale Agrzement dated as of the date
hereof (the "CSA") with ACF INDUSTRIES, INCORPORATED, a New
Jersey corporation (the "Builder"), wherein the Builder has
agreed to manufacture, sell and deliver to the Lessor the
units of railroad equipment described in Appendix A hereto;

WHEREAS at the date of execution of this Agree-
ment, no unit of the railroad equipment has been placed in
service; '

WHEREAS the Builder is assigning its interests
in the CSA pursuant to an-Agreement and Assignment dated
the date hereof (the "CSA Assignment”) to the Vendor;

WHEREAS the Lessee desires to lease such number
of units of the railroad equipment as are settled for under
the CSA (the "Units") at the rentals and for the terms and
upon the conditions hereinafter provided;

WHEREAS the Guarantor will execute and deliver a
guarantee, substantially in the form attached as Exhibit E
to the Participation Agreement (the "Guarantee"), pursuant
to which the Guarantor will guarantee unconditionally the
payment by the Lessee of all its cbligations under this
Lease, the Participation Agreement and the Indemnity
Agreement; and

WHEREAS the Lessor will assign this Lease for
security to the Vendor pursuant to an Assignment of Lease
and Agreement (the "Lease Assignment") dated as of the
date hereof and the Lessee and the Guarantor will acknow-
edge and consent thereto pursuant to the Consent and
Agreement in the form attached to the Lease Assignment
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(the "Consent"):

NOW, THEREFORE, in consideration of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the
Lessor hereby leases the Units to the Lessee upon the
following terms and conditions:

§ 1. NET LEASE

This lease is a net lease. The Lessee's obliga-
tion to pay all rentals and other amounts hereunder shall
be absolute and unconditional and, except as herein spe-
cifically provided, the Lessee shall not be entitled to any
abatement of rent or such other amounts or reduction
‘thereof or setoff against rent or such other amounts,
including, but not limited to, abatements, reductions
or setoffs due or alleged to be due by reason of any.

. past, present or future claims of the Lessee against the
Lessor under this Lease or the CSA, including the Lessee's
rights by subrogation thereunder to the Builder or the
Vendor, or otherwise; nor, except as otherwise expressly
provided herein, shall this Lease terminate, or the respec-
tive obligations of the Lessor or the Lessee be otherwise
affected, by reason of any defect in or damage to or loss
of possession or loss of use or destruction of all or any
of the Units from whatsoever cause, any liens, encumbrances
or rights of others with respect to any of the Units, the
prohibition of or other restriction against the Lessee's
use of all or any of the Units, the interference with such
use by any person or entity, the invalidity or unenforce-
ability or lack of due authorization of this Lease, any
insolvency of or any bankruptcy, reorganization or similar
proceeding against the Lessee, or for any other cause
whether similar or dissimilar to the foregoing, any present
or future law to the contrary notwithstanding, it being the
intention of the parties hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to
be payable in all events in the manner and at the times
herein provided unless the obligation to pay the same shall
be terminated pursuant to the express provisions of this
Lease. To the extent permitted by applicable law, the
Lessee hereby waives any and all rights which it may

now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel,
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quit or surrender the lease of any of the Units except in
accordance with the express terms hereof. Each rental or
other payment made by the Lessee hereunder shall be final
and the Lessee shall not seek to recover all or any part
of such payment from the Lessor or the Vendor for any
reason whatsoever. Nothing in this § 1 shall constitute a
waiver by Lessee of any rights to sue for damages or
specific performance for breach of any obligations under-
taken by the Lessor under this Agreement or by the Lessor
or any other party to any of the other documents referred
to herein but sub]ect in all respects to the provisions of
§ 27 hereof.

§ 2. DELIVERY AND ACCEPTANCE OF UNITS

The Lessor hereby appoints the Lessee its agent
for inspection and acceptance of the Units pursuant to the
CSA. Each delivery of a Unit to the Lessor under the CSA
shall be deemed to be a delivery hereunder to the Lessee
at the point or 901nts within the United States of America
at which such Unit is so delivered to the Lessor. Upon
. such delivery, the Lessee will cause an employee or agent
-of the Lessee to inspect the same, and if such Unit is
found to be acceptable, to accept delivery of such Unit on
behalf of the Lessor under the CSA and on behalf of itself
hereunder and execute and deliver to the Lessor a certifi-
cate of acceptance (the "Certificate of Acceptance”) in
accordance with the provisions of Article 3 of the CSa, ,
stating that such Unit has been inspected and accepted on
behalf of the Lessee and the Lessor on the date of such
Certificate of Acceptance and is marked in accordance with
§ 5.1 hereof, whereupon such Unit shall be deemed to have
been delivered to and accepted by the Lessee and shall be
subject thereafter to all the terms and conditions of this
Lease.

§ 3. RENTALS

3.1. Amount and Date of Payment. The Lessee

. agrees to pay to the Lessor, as rental for each Unit sub-
ject to this Lease, one interim rental payment on April 1,
1981, and 32 consecutive semiannual payments payable, in
arrears, on April 1 and October 1 in each year, commencing
October 1, 1981, to and including April 1, 1997. The
interim rental payment for each Unit shall be in an amount
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equal to the sums of (x) the product of (i) the Purchase
Price (as defined in Paragraph 4.1 of the CSA) of such Unit
less (ii) the portion of the CSA Indebtedness (as defined
in Paragraph 4.3(b) of the CSA) attributable to such Unit
multiplied by 0.03493151% for each day (computed on an
actual elapsed day, 365-day year, basis) from and including
the Closing Date for such Unit to and including March 31,
1981, and (y) the amount payable to the Interim Investor on
April 1, 1981, pursuant to Paragraph 4.4 of the CSA. The
32 semiannual rental payments for each Unit shall be in an
amount equal to 5.09894% of the Purchase Price of such Unit.
In no event shall the foregoing rentals be less than the
principal and interest payment due on each such date
pursuant to Article 4 of the CSA.

In the event of (i) an amendment to the Internal
Revenue Code, as amended to the Documents Closing Date (as
defined in the first paragraph of Paragraph 7 of the
Participation Agreement), or the Income Tax Regulations
promulgated thereunder, as of such Date, or a change in the
interpretation thereof as a result of a decision of a court
or a change in Revenue Procedure 77-10, 1977-1 Cum. Bull.
548, which amendment or change shall occur during the
. pericd beginning on the Documents Closing Date and ending
on April 1, 1981 (for purposes of this paragraph, regula-
‘tions proposed to be prescribed by the Commissioner of
Internal Revenue with the approval of the Secretary of the
Treasury, or his delegate, shall be treated as an amendment
of the Income Tax Regulations, provided that such proposed
regulations are adopted in substantially the form proposed),
or (ii) a delivery of the Units at times and in numbers of
Units other than 55 Units on January 8, 1981, the effect
of which event would be to increase or decrease by more
- than 25 basis points the pretax yield which the Lessor

expects to realize as the result of the transactions

contemplated by the Participation Agreement and this Lease
from the pretax yield which the Lessor expected to realize
as the result of the transactions contemplated by the
Participation Agreement and this Lease had such event not
occurred, (x) in the case of any such decrease in the
pretax yield of the Lessor, the semiannual rental payments
occurring thereafter for each Unit and the percentages with
respect to Termination Value and Casualty Value shall be
adjusted in such manner as shall be required in order that,
after giving effect to such event, the Lessor's rate of
~return on, and rate of recovery of, investment shall be
maintained and (y) in the case of any such increase in the
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pretax yield of the Lessor, the Lessor shall make a supple-
mental payment to the Lessee on each semiannual rental
payment date occurring thereafter for each Unit in such
amount, and the percentages with respect to Termination
Value and Casualty Value shall be adjusted in such manner,
as shall be required in order that, after giving effect to
such event, the Lessor's rate of return on, and rate of
recovery of, investment shall be maintained. Upon the
occurrence of an event requiring an adjustment or supple-
mental payments pursuant to this paragraph, the Lessor
shall promptly make the necessary computations and furnish
to the Lessee a certificate of the Lessor setting forth, in
reasonable detail, the revised semiannual rental payments
or supplemental payments, as the case may be, and percent-
ages with respect to Termination Value and Casualty Value.

" Any certificate furnished by the Lessor to the Lessee
pursuant to this paragraph shall be binding and final
unless the Lessee shall notify the Lessor within 30 days
after the receipt of such certificate that it disagrees
with such certificate. In the event that the Lessor and
‘the Lessee are unable to resolve any disagreement within 30
days after the receipt of the Lessee's notice to the
Lessor, the matter shall be referred to independent public
accountants (which shall not be the Lessee's or.the Guaran-
tor's principal auditor) selected by the Lessee and approved
by the Lessor (such approval not to be unreasonably with-
held) who shall verify the Lessor's computations and,
within 30 days of the date on which the matter was referred
to it, furnish to the Lessor and the Lessee a certificate
setting forth, in reasonable detail, the revised semiannual
rental payments or supplemental payments, as the case may -
be, and percentages with respect to Termination Value and
Casualty Value. The revised semiannual rental payments or
supplemental payments, as the case may be, and percentages
with respect to Termination Value and Casualty Value as so
verified or as adjusted by such accountants shall be
binding and final on the Lessor and the Lessee. The
expense of any verification by the Lessee of the Lessor's
computations under this paragraph shall be at the expense
of the Lessee. Notwithstanding the foregoing, (x) each
semiannual rental payment shall not be less than the amount
required to pay all amounts when due and payable on or with
respect to the CSA Indebtedness on the date on which such
semiannual rental payment is due and payable and to satisfy
the profit and positive cash flow requirements set forth in
Section 4(b) of Revenue Procedure 75-21, 1975-1 Cum. Bull.
715, as said reguirements may be amended or modified as of
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the date on which any adjustment is to be made under this
paragraph, and (y) the Termination Value or Casualty Value
payable on any date shall not be less than the amount
required to pay the principal of, and accrued and unpaid
interest and all other amounts due and payable on or with
-respect to, the CSA Indebtedness on the date of the payment
of Termination Value or Casualty Value.

3.2. Payments on Nonbusiness Days. If the
interim rental payment date or any of the semiannual rental
payment dates referred to in § 3.1 is not a business day,
the rental payment otherwise payable on such date shall be
payable on the next business day. The term "business day"
- as used herein means a calendar day, .excluding Saturdays,
Sundays and any other day on which banking institutions in
New York, New York, or Houston, Texas, or the principal
place of business of the Lessor are authorized or obligated
to remain closed.

3.3. Instructions To Pay Vendors and Lessor.
Upon execution and delivery of the Lease Assignment and
until the Vendor shall have advised the Lessee in writing
that all sums due from the Lessor under the CSA have been
fully satisfied and discharged, the Lessor irrevocably
“instructs the Lessee (a) first, to remit to the Vendor on
each rental payment date hereunder a sufficient portion of .
the then due rental payment to satisfy the obligations of
the Lessor then payable under the CSA, and (b) second,
so0 long as no event of default under the CSA shall have .
occurred and be continuing, to pay to the Lessor, on such
rental payment date, the balance, if any, of such rental
payment. If the Lease Assignment is not executed and
delivered, or if the Lessee shall have been advised by the
Vendor in writing that all sums due from the Lessor under
the CSA have been fully discharged and satisfied, then all
payments provided for in this Lease shall be made to the
Lessor.

3.4. Payment in Immediately Available Funds.
The Lessee agrees to make each payment provided for herein
as contemplated by § 3.1 in funds which are immediately
available at or prior to 11:00 a.m. in the c1ty where such
payment is to be made in the manner specified in Paragraph
14 of the Participation Agreement.




§ 4. TERM OF LEASE

4.1. Beginning and Termination; Survival. The
term of this Lease as to each Unit shall begin on the date
of delivery of such Unit under the CSA and, subject to the
provisions of §§ 7, 13 and 16 hereof, shall terminate on
the date on which the final payment of rent in respect
thereof is due pursuant to § 3.1 hereof. The obligations
of the Lessee hereunder (including, but not limited to, the
obligations under §§ 6, 7, 10, 11, 12 and 17 hereof) shall
survive the expiration or other termination of the term of
this Lease.

4.2. Rights and Obligations of Lessee Subject to
CSA. Notwithstanding anything to the contrary contained
herein, all rights and obligations of the Lessee under this
Lease and in and to the Units are subject to the rights of
the Vendor under the CSA and if an event of default should
occur under the CSA, the Vendor may terminate this Lease
(or rescind its termination) in accordance with the terms
of the CSA without affecting the indemnities which by the
provisions of this Lease survive the termination of its
term, all as provided herein; provided, however, that so
long as (i) no Event of Default exists hereunder, (ii) the
- Lessee and the Guarantor are complying with the provisions
of the Consent and (iii) the Vendor is entitled to apply
the Payments (as defined in the Lease Assignment) in
accordance with the Lease Assignment, this Lease may not be
terminated and the Lessee shall be entitled to the rights
of posse551on, use and assignment provided under § 15
hereof.

§ 5. IDENTIFICATION MARKS

5.1. Identifyving Numbers; Legend; Changes. The
Lessee will cause each Unit to be kept numbered with the
identification number set forth in Appendix A hereto, or
in the case of any Unit not there listed such identifica-
tion number as shall be set forth in any amendment or sup-
plement hereto extending this Lease to cover such Unit, and
will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each Unit, in
letters not less than one inch in height, the words "OWNER-
SHIP SUBJECT TO A SECURITY AGREEMENT FILED WITH THE INTER-
STATE COMMERCE COMMISSION", or other appropriate words
designated by the Lessor, with appropriate changes thereof
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and additions thereto as from time to time may be required
by law in order to protect the Lessor's title to, and the
Vendor's security interest in, such Unit and the rights of
the Lessor under this Lease and the rights of the Vendor
under the CSA. The Lessee will not place any such Unit in
operation or exercise any control or dominion over the same
until such words shall have been so marked on both sides
thereof and will replace promptly any such words which

may be removed, defaced or destroyed. The Lessee will not
change the identification number of any Unit unless and
until (i) a statement of new number or numbers to be sub-
stituted therefor shall have been filed with the Vendor and
the Lessor and filed, recorded and deposited by the Lessee
in all public offices where this Lease and the CSA shall
have been filed, recorded and deposited and (ii) the Lessee
shall have furnished the Vendor and the Lessor an opinion
of counsel to the effect that such statement has been so
filed, recorded and deposited, such filing, recordation and
deposit will protect the Vendor's and the Lessor's inter-
ests in such Units and no filing, recording, deposit or
giving of notice with or to any other Federal, state or
local government or agency thereof is necessary to protect
the interests of the Vendor and the Lessor in such Units.

5.2. Insignia of Lessee. The Units may be let-
tered with the names or initials or other insignia custom-
arily used by the Lessee or its affiliates, but the Lessee
will not allow the name of any other person, association or
corporation to be placed on any Unit as a designation that
might be interpreted as a claim of ownership.

§ 6. GENERAL TAX INDEMNIFICATION

Whether or not any of the transactions contem-
plated hereby are consummated, the Lessee assumes responsi-
bility for and agrees to pay, and agrees to protect, save,
keep harmless and indemnify on an after-tax basis the
Lessor, the Vendor, the Investors and their respective
successors and assigns (the "Indemnified Persons") against,’
all taxes, levies, imposts, duties, assessments, fees,
withholdings and other governmental charges of any nature
whatsoever, including, without limitation, penalties, fines
and interest (all such taxes, levies, imposts, duties,
assessments, fees, withholdings, governmental charges,
penalties, fines and interest being hereinafter called
"Taxes"), imposed on, incurred by or asserted against any
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Indemnified Person or any Unit in whole or in part on
account of, or with respect to, this Lease or the CSA or
any document referred to herein or therein or any of the
transactions contemplated hereby or thereby or the manufac-
ture, purchase, acceptance or rejection of the Units or any
portion thereof or the ownership, delivery, nondelivery, -
leasing, re-leasing, subleasing, possession, use, transfer
of title, operation, maintenance, repair, condition, sale,
return, or other disposition of the Units or any portion
thereof or any indebtedness with respect thereto or the
rentals, receipts, earnings or gains arising therefrom;
excluding, however, (i) Taxes of the United States or any

. state or political subdivision thereof imposed on or
measured solely by the net income or excess profits or
items of tax preference of the Indemnified Person, other
than (1) Taxes arising out of or imposed in respect of the
receipt of indemnification payments. pursuant to this Lease,
(2) any such Taxes which are in direct substitution for
Taxes which the Lessee would otherwise be obligated to pay
or reimburse as herein provided, and (3) the aggregate of
all state or local Taxes measured by net income based on
such receipts which are in excess of the amount of any 'such
Taxes based on such receipts which would be payable to the
state and locality in which the Indemnified Person has its
principal place of business without apportionment to any
other state; (ii) Taxes which are imposed on or measured
solely by the net income of the Indemnified Person if and
to the extent that such Taxes are in substitution for or
reduce the Taxes payable by any other person which the
Lessee has not agreed to pay or indemnify against pursuant
to this § 6; (iii) Taxes imposed with respect to any period
commencing after the date on which this Lease shall termi-
nate and the Units shall be redelivered to the Lessor in
accordance with the terms of this Lease and not relating to
events or matters prior to such time; and (iv) Taxes
imposed as a direct result of a voluntary transfer or other
voluntary disposition by the Lessor (other than any trans-
fer pursuant to § 7.3 or any transfer to the Lessee pursu-
ant to § 16.2) or any transfer or disposition by the Lessor
resulting from bankruptcy or other proceedings for the
relief of debtors in which the Lessor is the debtcr,
whether voluntary or involuntary, of any interest in any
Unit or interest in rentals under this Lease unless, at the
time of any such transfer or disposition, an Event of
Default shall have occurred and be continuing. The Lessee
shall pay all Taxes for which it assumes liability here-
under when such Taxes are due and will indemnify each
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Indemnified Person to the extent required by this § 6
within 30 days after receipt of a written request by such
Indemnified Person for indemnification specifying the
amount to be paid, the basis on which such amount was
determined and the nature of the Taxes in question; pro-
vided, however, that if any Taxes are being contested in
accordance with the sixth paragraph of this § 6, any
payment shall be made at the time therein provided.

In the event that the Lessor shall become obli-
.gated to make any payment to the Builder or the Vendor or
otherwise pursuant to any corresponding provision of the
CSA not covered by the foregoing paragraph of this § 6, the
Lessee shall pay such additional amounts (which shall also
be deemed Taxes hereunder) to the Lessor as will enable

the Lessor to fulfill completely its obligations pursuant
to said provision. The Lessee covenants, for the benefit
of the Builder, that the Lessee will indemnify and hold the
Builder harmless from any sales taxes, including interest
and penalties, which might be imposed in respect to the
sale of the Units under the CSA.

In the event any returns, statements or reports
with respect to Taxes are required to be made, the Lessee
will make such returns, statements and reports in such -
manner as to show the interest of the Lessor and the
Vendor in such Units, send a copy of such returns, state-
ments or reports to the Lessor and the Vendor, and after
notice to the Lessor and the Vendor (which may be in the
form of a statement sent with copies that the same will be
filed, barring objection, within a specified period of
time) file such returns, statements or reports; provided,
however, that the Lessor shall, with respect to any state
or political subdivision thereof of the United States of
America, file such returns, statements, and reports relat-
ing to sales or use taxes, and taxes, fees, and charges on
or measured by the Lessor's earnings or gross receipts
arising from the Units, or the value added by the Lessor
thereto, as the Lessee or the Lessor shall determine
are required to be filed, and as shall be prepared by the
Lessee, and shall remit the amount thereof upon payment by
the Lessee to the Lessor (such payment to be made promptly
upon demand by the Lessor therefor) of such taxes, fees
and charges except as provided above. To the extent that
the Lessor has information necessary to the preparation of
such returns, statements and reports, it will furnish such
1nformatlon to the Lessee. '
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To the extent that the Lessee may be prohibited
by law from performing in its own name the duties required
by this § 6, the Lessor hereby authorizes the Lessee to
act in the name of the Lessor and on its behalf; Eroviaed,
however, that the Lessee shall indemnify and hold the
Lessor harmless from and against any and all claims, costs,
expenses, damages, losses and liabilities incurred in
connection therewith as a result of, or incident to, any
action by the Lessee pursuant to this authorization.

The Lessee shall, whenever reasonably requested
by the Lessor, submit to the Lessor copies of returns,
statements, reports, billings and remittances, or furnish
other evidence satisfactory to the Lessor of the Lessee's
performance of its duties under this § 6. The Lessee shall
also furnish promptly upon request such data as is neces-
sary to permit compliance with the requirements of taxing
jurisdictions. ' - .

If any taxing authority shall assert in writing
liability for any Taxes or propose an increase in the lia-
bility of any Indemnified Person for any such Taxes (such
assertion or such proposed increase being hereinafter
called a "Claim").,, indemnification for which would be.
required under this § 6, the Indemnified Person will
promptly notify the Lessee of such Claim in writing. If
the Lessee delivers to such Indemnified Person written
notice of its desire to contest such Claim within 30 days
after receipt of notice from such Indemnified Person, such
Claim will be contested in accordance with this paragraph,
except to the extent such Claim represents amounts payable
to the Builder or the Vendor under Article 6 of the CSA.
The Lessor will permit the Lessee to contest such claims
under Article 6 of the CSA in accordance with the rights of
the Lessor thereunder. The Indemnified Person shall have
the exclusive right to conduct the contest unless such is
waived in writing, in which event the contest and all
preparations therefor shall be the sole responsibility of
the Lessee and, in either case, shall be conducted entirely
at its expense. Such Indemnified Person will cooperate
with any reasonable request made by the Lessee in connec-
tion therewith; provided, however, that such Indemnified
Person may in its sole discretion determine in what
court or other forum such contest will be conducted and
whether such contest will proceed by payment of the Taxes
in contemplation of a suit for refund, and such Indemnified
Person shall not be required to take any action pursuant to
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this paragraph unless and until the Lessee shall have
agreed to indemnify such Indemnified Person in a manner
satisfactory to such Indemnified Person for any liability
or loss which such Indemnified Person may incur as a result
of contesting the validity of any Claim and shall have v
agreed to pay such Indemnified Person on demand all costs
and expenses which such Indemnified Person may incur in.
connection with contesting such Claim (including fees. and
disbursements of counsel). If in any such contest the
decision is made to pay the Taxes and sue for a refund, -~
the Lessee will advance to such Indemnified Person on an
interest-free basis sufficient funds to pay the Taxes which
are to be contested. Upon receipt by any Indemnified Per-
son of a refund of any Taxes paid by the Lessee pursuant

to this paragraph, the amount of such refund and any inter-
est paid to such Indemnified Person with respect thereto
(attributable to the period during which the Lessee shall
have advanced funds as aforesaid) shall be paid to the
Lessee forthwith upon receipt by such Indemnified Person so
long as an Event of Default shall not be continuing.

The Lessee covenants and agrees to pay all
amounts due under this § 6 free of any Taxes and to indem-
nify each Indemnified Person against any Taxes imposed by
reason of any payment made by the Lessee so that the
Indemnified Person to whom or for whose benefit the payment
is made shall receive an amount which, net of any Taxes or
other charges required to be paid by such Indemnified
Person in respect thereof, shall be equal to the amount of
payment otherw1se required hereunder.

_ In the event that the Lessee becomes liable for
the payment or reimbursement of any Taxes pursuant to this
§ 6, such liability shall continue, notwithstanding the
expiration of this Lease, until all such Taxes are paid or
reimbursed by the Lessee.

§ 7. PAYMENT FOR CASUALTY OCCURRENCES; INSURANCE;
ECONOMIC OBSOLESCENCE

7.1. Definitions of Casualty Occurrence; Pay-
ments. In the event that any Unit of equipment shall be
or become worn out, lost, stolen, destroyed, or, in the
opinion of the Lessee, irreparably damaged, from any cause
whatsoever during the term of this Lease or any renewal
term hereof or until such Unit is returned pursuant to § 14
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or 17 hereof, or the Purchase Price of any Unit shall have
been refunded by the Builder pursuant to the terms of its
patent indemnity therefor or any Unit shall be taken or
requisitioned by condemnation or otherwise by the United
States Government for a stated period which shall exceed
the then remaining term of this Lease or by any other
governmental entity resulting in loss of possession by the
Lessee for a period of one year during the term of this
Lease or during any renewal term hereof (a "Casualty
Occurrence”"), the Lessee shall promptly and fully notify
the Lessor and the Vendor with respect thereto. On the
semiannual rental payment date next succeeding a Casualty
Occurrence (each such date being hereinafter called a
"Casualty Payment Date"), the Lessee shall pay to the
Lessor a sum equal to the Casualty Value (as defined in

§ 7.5 hereof) of any such Unit as of such Casualty Payment
Date, plus the semiannual rental in respect of such Unit
accrued as of such rental payment date; provided, however,
that in the event of a Casualty Occurrence during the
period any Unit is being returned pursuant to § 14 or 17
hereof, the Lessee shall make such payment to the Lessor
on a date 30 days after such Casualty Occurrence. Upon the
making of such payment by the Lessee in respect of any
Unit, the rental for such Unit shall cease to accrue, the
term of this Lease as to such Unit shall terminate and.
(except in the case of the loss, theft, complete destruc-
tion or return to the Builder of such Unit) the Lessor
shall be entitled to recover possession of such Unit..

In addition to the occurrences constituting a
Casualty Occurrence under the preceding paragraph, if any
Unit shall have been taken or requisitioned by the United
States Government or any other governmental entity and such
taking or requisition shall not theretofore constitute a
Casualty Occurrence as aforesaid, such taking or requisi-
tion shall be deemed a Casualty Occurrence if the same
shall be continuing at the end of the term of this Lease,
in which event the Lessee shall promptly and fully notify
the Lessor with respect thereto and pay the Lessor, as
the Casualty Value therefor, an amount equal to 20% of the
Purchase Price of such Unit. Following such payment, the
Lessee shall be entitled to receive condemnation payments
in respect of such Unit up to. an amount equal to such
Casualty Value and any balance of such payments shall be
the property o